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PORTFOLIO RESTRUCTURING AGREEMENT

THISPORTFOLIO RESTRUCTURING AGREEMENT (the "Agreement”) dated and
effective as of January 1, 2002 ("Effective Date") between the Director of Office of Multifamily Housing
Assistance Restructuring and/or the Director’ s successor(s) and/or assignee(s) (collectively, the
"Director”) and , a(n)

formed under the laws of
with its principa place of business at
("Participating Administrative Entity" or

"PAE").
PREAMBLE

WHEREAS, over 800,000 multifamily rental housing unitsin approximately 10,000 housing
Projects have been financed with FHA insured loans and supported by project-based Section 8 housing
assgance payment ("HAP") contracts pursuant to Section 8 of the United States Housing Act of 1937,

WHEREAS, in many cases, these HAP contracts currently provide for rents which
subgtantialy exceed the rents received by comparable unasssted housing units within the same loca
market;

WHEREAS, while annua HAP contract extensions for these Projects maintain an important
housing resource, each year more HAP contracts expire, compounding the cost to the Department of
Housing and Urban Development ("HUD") of annud renewds at aobove market rents;

WHEREAS, the Multifamily Asssted Housing Reform and Affordability Act of 1997, TitleV
of Public Law 105-65, approved October 27, 1997 as now and hereafter amended (“MAHRA”),
limits renewals of most HAP contracts expiring in FY 1999 and thereafter to rent levels which do not
exceed the rent of comparable properties in the same market area and authorizes participation by
Owners with properties that have FHA-insured or Secretary-held mortgages whose rents are subject to
the required reduction (each an Owner, collectively, "Owners') in the Mark-to-Market rental and
mortgage restructuring program (the "M2M Program”);

WHEREAS, the M2M Program will either review and adjust only the Section 8 rent subsidies
(referred to asa“Lite,” as more fully defined below) or review and adjust the Section 8 rent subsidies
and restructure the debt secured by these properties (referred to asa“Full,” as more fully defined
below) while minimizing adverse impacts on tenants, Owners and communities,



WHEREAS, under the M2M Program, Final Regulations were published on March 22, 2000,
24 CFR Parts 401 and 402 (as amended from time to time, collectively, the “Fina Regulations’), to
provide rules by which al Lites and Fulls under the M2M Program will be processed;

WHEREAS, the M2M Program provides that HUD may provide qualified Participating
Adminigrative Entities ("PAES") with the opportunity to perform certain responghilities to assst with the
implementation of the M2M Program;

WHEREAS, HUD has developed guidance for the M2M Program in the form of the
Operating Procedures Guide (as amended from time to time and incorporated herein by reference, the
“Guide’);

WHEREAS, MAHRA established an office within the Department of Housing and Urban
Development known as the Office of Multifamily Housng Asssance Restructuring ("OMHAR") under
the management of a Director (as more fully defined below); and

WHEREAS, PAE is providing M2M Program services under an exigting Portfolio
Restructuring Agreement (“Origina PRA™), and the Director and PAE desire to establish anew and
modified contractual relationship with respect to Projects assigned to PAE from and after January 1,
2002.

NOW, THEREFORE, in consderation of the mutua covenants and agreements set forth
below and for other good and vauable consideration, the sufficiency of which is acknowledged by the
parties hereto, the Director and the PAE agree asfollows:

ARTICLE 1-- DEFINITIONS
When used in the Agreement, the following terms and phrases shdl have the meanings identified below:

Acceptance: The date the PAE signs a*“ Schedule of Projects’ (Exhibit 1 to the Agreement) isthe date
of Acceptance with respect to the Projects (defined below) listed therein.

Affected Unit of Local Government: The unit of generd locd government with jurisdiction in which
the Project islocated.

Affiliate: When used with respect to a specified Person, an affiliateis



(& Animmediate family member of the specified Person (for purposes hereof, the members of a
Person'simmediate family shall be such Person's parents, grandparents, spouse, children,
grandchildren, sblings and children of sblings);

(b) A Person that controls, directly or indirectly through one or more intermediaries, is controlled
by, or is under common control with such specified Person;

(c) A director, officer, employee, trustee or genera partner of, or an owner of an equity interest
of ten percent (10%) or more or abeneficiary of atrust owning an equity interest of ten percent
(10%) or more in the specified Person or any specified Person in clause (b) above; or

(d) A member of theimmediate family of the specified Person in clause (b) or (c) above or of any
Investor or of any Direct Owner.

For purposes of this definition, the term "control” (and any derivative thereof) means the possession,
directly or indirectly, of the power to direct or cause the direction of the management and policies of a
Person, whether through the ownership of voting stock, by contract or otherwise. An Affiliate of the
PAE shdl include any contractor, Subcontractor or any other party engaged by the PAE in connection
with its duties under this Agreement.

Agreement: This Portfolio Restructuring Agreement and al attachments and exhibits which are
attached hereto and made a part hereof.

Anticipatory Breach: A determination in the judgment of the Director that the actions or inactions of a
PAE will result in an event of default under the Agreement.

Base Fee: The payments earned by the PAE for completion of Required Work (defined below), as set
forth in the Agreement.

Centralized Closing: Thisisthe process pursuant to which a project is transferred by a PAE to
OMHAR to be closed in accordance with OMHAR' s Centraized Closing Procedures Memorandum
dated May 8, 2001, as may be amended from time to time and which is incorporated by reference
herein.

Closing: Execution of dl required documents necessary to implement the Restructuring Commitment
and as further described in the Guide.

Completion: The conclusion of a PAE’swork on a Project in accordance with Chapter 6 of the Guide,
other than aclosing.



Day: Cdendar day.

Director: The Director of OMHAR, and staff acting for the Director in accordance with delegated
authority. In the event the Director no longer has authority to administer the M2M Program, references
to the Director shall mean the Secretary of the Department of Housing and Urban Development or the
Secretary’ s designee.

Due Diligence: The PAE s Due Diligence is completed when:

(& The PAE has submitted an invoice, dong with an MIS printout showing the dates the PAE
accepted the Physical Condition Assessment (PCA) and gppraisal.

(b) Thefirgt tenant meeting has occurred.

(c) The PAE has requested HUD Project and asset management files and the appropriate Project
information from the owner, the lender, and the loca government, and every reasonable effort
has been made by the PAE to obtain the requested documents.

(d) The PAE has obtained a copy of the HAP contract.

(e) The PAE has concluded that the Project is not subject to state or loca bond financing, or that
the Project is subject to state or local bond financing and the PAE has submitted to OMHAR (i)
the executive summary that provides the results of the PAE' s collection and review of required
loan and bond documentation, and (ii) arecommendation as to whether the Project is exempt
from a Mark-to-Market restructuring pursuant to Section 514(h)(1) of MAHRA.

Effective Date: Asof January 1, 2002.

Eligible Project or Project: A multifamily rentd housing Project which meets the definitions and
requirements of MAHRA and the Final Regulations established thereunder for digibility to participate in
the M2M Program.

Expiration: The end of the Term, including any Extension, if any, of the Agreement as aresult of the
passage of time, but not including the Director's Termination of the Agreement under Article 16.

Extension: Asdefined in Section 3.3.

Fees: Asdescribed in Articles 9, 10, 11, 12 and 14, and Exhibits 4 and 5 (including, Base Fees,
I ncentive Fees (defined below) and reimbursable payments, if any.)



FHA Insurance Fund: The Genera Insurance Fund or the Specid Risk Insurance Fund, as
gppropriate, established under the National Housing Act.

FMR: Far Market Rents, established pursuant to Section 8(c) of the United States Housing Act of
1937.

Full: A restructuring transaction involving the modification of the Section 8 assstance subsidy and the
restructuring of the existing FHA-insured or HUD-held first mortgage, pursuant to a Restructuring
Commitment (defined below) under Section 514 of MAHRA..

HUD: HUD means the Director or aHUD officid authorized to act in lieu of the Director, in
accordance with delegated authority when used in reference to provisons of MAHRA, and otherwise
means the Department of Housing and Urban Devel opment.

HUD Counsd: HUD' s Office of Genera Counsd.

I ncentive Fee: Feesthat may be earned by the PAE upon compliance with the terms and conditions
for such Fees.

Key Personnel: PAE and Subcontractor staff assigned to complete the duties under the Agreement, as
defined in Section 5.10 and shown in Exhibit 3, and as may be modified from time to time in accordance
with the Agreement.

Lite: A transaction involving the modification of the Section 8 subsidy that does not require a
restructuring of the existing FHA-insured or HUD-held first mortgage pursuant to Section 514 of
MAHRA. Thetwo typesof Lite transactions, as further described in the Guide, are (1) a“Tier 1 Lite”
transaction using market rents and alimited expense, vacancy and other income andysis, and (2) a“ Tier
2 Lite’ transaction usng market rents and a full expense, vacancy and other income anaysis.

Litigation Costs: Asdefined in Section 12.2.3.

Mortgage Restructuring and Rental Assistance Sufficiency Plan: See Restructuring Plan, below.
Nonpublic Information: Asdefined in Section 14.1.1.

Operating Procedures Guide: The adminigtrative procedures guidance, commonly caled the Guide,

as defined in the Preamble to the Agreement and as amended from time to time in accordance with
Section 5.10.3. The Guide isincorporated herein by reference, as contained in Exhibit 2.
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Other Parties: Asdefined in Section 7.3.1.

PAE Counsd: Anindividuad counsd or law firm hired by the PAE to perform lega tasks pursuant to
the Agreement.

Person: Any individua, corporation, association, partnership, business trugt, limited ligbility company,
joint stock company, joint venture, trust, estate or other entity or organization of whatever nature.

Portfolio: Asdefined in Section 4.1.

Reactivated Full: A Full that has been previoudy determined indligible, discontinued, or Completed in
accordance with Chapter 6 of the Guide, the Owner of which subsequently eects to re-enter the M2M
Program provided the Project and/or the Owner has been determined to be digible for re-entry into the
M2M Program.

Records: Asdefined in Section 15.1.1.a.

Rent Compar ability Review: A determination by a PAE asto whether current Section 8 contract
rents exceed comparable market rents, utilizing the Rent Comparability Study (defined below) as inpt.

Rent Compar ability Study: A third party report to determine comparable rents (in accordance with
the requirements of HUD Notice H-00-12 or any subsequent replacement notice). The PAE will use
the Rent Comparability Study to conduct the Rent Comparability Review.

Rental Assistance Assessment Plan (RAAP): A plan which addresses whether Section 8 assstance
should be renewed with project-based or tenant-based assi stance as part of a Restructuring Plan
(defined below) and as further described in Section 515(c)(2) of MAHRA.

Required Work: As specified in the Agreement or the Guide, including but not limited to Appendix V
of the Guide.

Restructuring: The processes the PAE uses to complete aFull or aLite.

Restructuring Commitment: A document incorporating a Restructuring Plan, prepared by the PAE
and executed by the Owner and Director setting forth the terms of a Full.

Restructuring Plan: The Mortgage Restructuring and Rentd Assistance Sufficiency Plan for aFull
developed by the PAE in consultation with the Owner, which describes the modification or refinancing
of an FHA-insured or HUD-held mortgage, and addresses the provision of project-based or tenant-
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based assstance, repairs and rehabilitation for the Project, affordability restrictions, and other items as
more specificaly described in the Fina Regulations and the Guide.

Secretary: Secretary of the Department of Housing and Urban Development and staff acting for the
Secretary in accordance with delegated authority. Reference to the Secretary may dso mean the
Director and the Director’ s saff, when applicable, if the Director is authorized to act on behdf of the
Secretary.

Services: Asdefined in Article 2.

Subcontractor: A Person, including a Teaming Partner, with which the PAE contracts to carry out
portions of the provisons of the Agreement, including, but not limited to, appraisers and ingpectors
providing reportsto fulfill Due Diligence requirements.

Subsidy Restructuring Recommendation: A recommendation, in accordance with the Guide, by the
PAE regarding aLite.

Teaming Partner: A Person retained by the PAE to perform some or all of the work otherwise to be
performed by the PAE under the Agreement.

Term: Asdefined in Sections 3.1 and 3.3.

Termination: The ending of the Agreement and any Extension hereof by the Director or the PAE
pursuant to Article 16.

Transfer of Physical Assets (sometimesreferred toasa“TPA”): Asdefined inthe HUD
Handbook 4350.1, Chapter 13 (available online a www.huddlips.org), asmay be modified by
OMHAR from time to time, and when accomplished in conjunction with aM2M Restructuring.

ARTICLE 2 -- APPOINTMENT OF THE PAE AND SCOPE OF SERVICES

Director hereby retains the PAE as an independent contractor for the sole purpose of
performing the services, duties and obligations described in the Agreement, and the PAE hereby agrees
to perform such services, duties and obligations (collectively referred to as the  Services’) on the terms
and conditions set forth below in accordance with MAHRA, the Find Regulations, and the Guide. The
recitals are incorporated herein and made a part of the Agreement.

ARTICLE 3-- TERM OF AGREEMENT
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3.1 Initial Term. Subject to Article 16, the Agreement shall have aterm that commences on the
Effective Date and expires at 11:59 p.m. Eastern Time on (the"Term").

3.2 Renewal. The Agreement shdl be renewed for one year periods, commencing the Day after the
end of the Term, and ending one (1) year thereafter for each such renewed Term, but no later than
September 30, 2006 (or such later date that may be necessary and determined pursuant to Section 3.3
below), unless the Director or the PAE provides written notice to the other, not less than sixty days
prior to the end of the Term, that it does not wish to renew the Agreement. In the event the Director or
the PAE dects not to renew the Agreement, the Agreement will expire on the earlier of (i) the last day
of the Term asit may have been extended from timeto time, or (ii) the effective date of a Termination
pursuant to Article 16. Upon Expiration or Termination, the right to complete work under the
Agreament shdl end immediatdy, and the respongbility for al assgned Projects shdl revert immediatdy
back to OMHAR, except as otherwise provided in the Agreement or as may be determined by mutua
agreement of the parties and evidenced in writing.

3.3 Extension. The Term may be extended by mutua agreement of the parties, for such period as the
parties shall agree upon (the "Extenson’). Except where specificaly indicated otherwise, reference to
the Term shdl include any renewd or Extension.

ARTICLE 4 -- PROJECTS SUBJECT TO AGREEMENT

4.1 Portfolio of Projects. The Projects subject to the Agreement are identified on Exhibit 1, which
may be amended from time to time to reflect the addition or withdrawa of Projects to the coverage of
the Agreement as provided below. All of the Projects subject to the Agreement at any given time
condtitute the Portfolio (the "Portfalio”).

4.2 Addition or Withdrawal of Projects. The addition or withdrawal of Projects described below
shdl not be effective unless accompanied by an amendment to Exhibit 1 or other written notice from the
Director to the PAE.

4.2.1 Addition of Projects. From timeto time, the Director may add one or more Projects under the
Agreement.

4.2.2 Withdrawal of Projects. From time to time the Director may withdraw one or more Projects
from the Portfolio, and each such withdrawa shal be accomplished asfollows:
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(a) Right to Withdraw. The Director may withdraw one or more Projects from the coverage
of the Agreement upon the occurrence of any of the following:

0] the Director a any timefinds that there is a conflict of interest regarding the Project,

()  thePrgectisinvolved in litigation (including, but not limited to, enforcement
proceedings against the Owne),

@)  the Owner withdraws from the M2M Program,

(iv)  theDirector’s convenience pursuant to Section 16.3,

(v)  other good cause affecting the ability or digibility of a Project or Owner to undergo
restructuring pursuant to the Agreement, and

(vi)  any reason specified in Article 16.1.

(b) Procedure for Withdrawal. Director shdl withdraw a Project by notifying the PAE of its
decision to withdraw such Project and the reasons for withdrawal, and the withdrawa shdl be
effective immediatdy, unless the Director provides otherwise. The PAE shdl, within seven (7)
Days following notice, unless sooner or otherwise specified by the Director, tranamit al Records
relating to such Project to the Director, or to an entity or person identified by the Director, and
shdl cooperate with the Director to effect an efficient and smooth trangtion of responsibility with
respect to such Project. Alternatively, a the Director’s discretion, staff acting for the Director
may, upon forty-eight (48) hours notice, enter upon the PAE's place of business during business
hours to retrieve the Records.

(c) Payment to PAE Upon Withdrawal. The PAE will be compensated for withdrawn
Projects in accordance with Article 10.

ARTICLE 5-THE PAE'SDUTIES

5.1 General Scope of Duties. The PAE shdl perform the Required Work and such other related
tasks as agreed to by the Director and the PAE with respect to the Portfolio.

The PAE may subcontract its duties under the Agreement pursuant to Article 7 below but may not
delegate to any other entity the duties under the Agreement without the prior written gpprova of the
Director. Under al such circumstances, the PAE retains the responsibility for the performance of its
duties.

The PAE' sduties are more fully described in the Guide.

5.2 Engagement of Contractorsby the PAE, and Prohibition Againg Transactionswith
Affiliates of the PAE.
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5.2.1 The PAE may subcontract with Teaming Partners, pursuant to Article 7, and other subcontractors
inits sole name and at its sole cost and expense, except as reimbursement by the Director is specificaly
authorized, to assist in or undertake activities as may be necessary and appropriate under the
Agreement. Reimbursement by the Director will occur only when authorized, and payments will be
made by OMHAR only to the PAE and not directly to any such Teaming Partners or other
subcontractors as may be utilized.

5.2.2 Any duties under the Agreement required to be undertaken by third parties must be undertaken
pursuant to arms-length agreements with Persons that are not Affiliates of the PAE, except with the
prior written approval of the Director.

5.2.3 Inno event shdl the PAE dlow any Restructuring Plan to facilitate the sdle of any of the Projects
in the Portfolio, or of any interest therein, to the PAE, or any Affiliate of the PAE, or party rdlated to the
PAE; or facilitate any benefit to the PAE or any Affiliate, whether of a monetary nature or through
employment as property manager or otherwise, other than the Fees and financing consented to by
OMHAR, in accordance with the Guide and the Agreement.

5.3 Contract Adminigtrator. For public entity PAES, upon its request, PAE shdl serve as Section 8
contract administrator for any contracts entered into as part of an gpproved Restructuring Plan provided
that (1) the PAE completes the Restructuring Plan and the Project subsequently Closes pursuant
thereto, (2) the current contract administrator completes the term of its contract, and (3) the PAE is
qudified, pursuant to the gpplicable statutes and regulations, to administer Section 8 contracts.

5.4 PAE Financing of Fulls. The PAE or an Affiliate of the PAE may provide financing in connection
with aFull, if the PAE demondrates to the Director’ s satisfaction thet the financing being offered is
commercialy reasonable and competitive, and that the process for the Owner’ s selection of financing
has alowed adequate competition from other sources.

In support of its demongtration that the financing isthe best available, the PAE, & aminimum, shall
include with the proposed Restructuring Commitment the following: (i) certification that the PAE has
negotiated with the Owner to provide the maximum supportable debt subject to prudent underwriting
gandards, including overal savings to the insurance fund; (i) the Owner’s certification that the PAE's
proposed financing is competitive with the terms of other financing reviewed by the Owner; (iii) the
Owner’s certification disclosing any agreemernts between the Owner and the PAE, other than the
financing arrangement, which agreements may be subject to the Director’ sreview to determine if thereis
any conflict with the Agreement; (iv) a certification by the PAE fully disclosing dl congderation, direct
or indirect, paid or to be paid to the PAE in connection with the financing; and (v) anarrative by the
PAE stting forth its rationae that, within the context of savings for the FHA Insurance Fund and
Section 8 Assistance, the best available financing is being offered by the PAE.
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Furthermore, the provison of any such financing, ether by the PAE or an Affiliate of the PAE, requires
that the Director will subject the Full to such additiond review asthe Director deems necessary. If the
financing provided isinsured under HUD' s risk-sharing program and the entity providing the financing
will share at least 50 percent of the risk, the Director may subject the Full to such additiond review as
the Director deems necessary. The PAE shdl provide such other information and documents as
requested by the Director regarding the PAE- proposed financing.

5.5 PAE Dutiesin Cases of Transfer of Physical Assets and/or Bond-Financed Projects

5.5.1 A PAE fadlitating amodified or full TPA in connection with a Full will receive compensation in
accordance with Article 10 and Exhibit 4.

5.5.2 Aspart of its Required Work during Due Diligence, the PAE must determine whether the Project
is subject to sate or loca bond financing.

If the PAE determines that the Project is not subject to state or loca bond financing, the submisson of
an invoice for completion of Due Diligence that does not include the additional Base Fees or
reimbursable expenses alowed for bond-financed transactions as specified on Exhibit 4 shdl be
deemed to be PAE’s certification that the Project is not subject to state or loca bond financing.

If the PAE determines that the Project is subject to Sate or loca bond financing, the PAE shdl:

a. Obtain the documents needed for OMHAR to determine whether the Project is exempt
pursuant to section 514(h)(1) of MAHRA from the implementation of a Restructuring Plan.
The following documents are illustrative of those that may be required: bond trust indenture,
refunding agreement, general/specia resolutions for the subject bonds, debenture lockout
agreement, financing agreement, mortgage note, and any amendments to these documents.
The PAE should ascertain and verify bond and |oan payoff baances, including an
accounting and planned disposition of al bond escrows and reserves. The PAE must
assemble and provide to OMHAR aparty transaction list (e.g. bond trustee, loan servicer,
etc) including addresses and telephone numbers. A PAE fulfilling these duties will receive
compensation in accordance with Exhibit 4 as additiond Base Fees payable as a part of
Due Diligence.

b. Prepare an executive summary that incorporates the following information: (i) the relevant
provisons in the mortgage note, the bond documents, and any amendments, that cortrol
whether and when the mortgage note can be prepaid and the bonds redeemed, respectively,
(i) an andysis of such provisons, and (iii) the PAES recommendation as to whether or not
the property is exempt from the implementation of a Restructuring Plan pursuant to Section
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514(h)(1) of MAHRA. A PAE fulfilling these dutieswill receive compensation in
accordance with Exhibit 4 as additional Base Fees payable as apart of Due Diligence.

If the PAE determines that the bonds are redeemable concurrent with Closing, and if OMHAR
concurs, the PAE shdl:

c. Create and implement a strategy for the redemption of the bonds. Contact the bond trustee
to obtain information regarding redemption of the bonds, such information to include the
sums required to redeem the bonds (principd, interest, premiums, pendties, trustee fee,
efc.); notice and timing requirements, any specia conditions, and the parties responsible to
satisfy such conditions or requirements; and, the escrow baances (sinking fund, reserves,
etc., that are available to gpply to the sums required for redemption). The PAE must verify
the appropriateness of al sums required for redemption. Theresfter the PAE shdl secure
from the bond trustee aletter or other written confirmation containing al requirements and
ingtructions necessary to redeem the bonds. The Restructuring Plan the PAE submitsto
OMHAR must incorporate and address the redemption requirements in its recommendation
for gpprova or discontinuance of the Plan. A PAE fulfilling these duties will receive
compensation in accordance with Exhibit 4.

If the PAE determines that the bonds are not redeemable concurrent with Closing, but
defeasance of the bonds may be practicable, with OMHAR concurrence and authorization, the
PAE may dect (i) to surrender the Project to OMHAR with no further processing
responsibilities, and receive compensation in an amount equa to the sum provided under Exhibit
4 for the completion of Due Diligence, or (ii) to evauate the feasibility of defeasance asfollows.

d. Create and implement a strategy for the defeasance of the bonds. Contact the bond trustee
to obtain information regarding defeasance of the bonds, such information to include the
sums required to defease the bonds (principd, interest, premiums, pendties, trustee fee,
etc.), the escrow baances (snking fund, reserves, etc.), the notice, timing and any other
requirements for defeasance, and identification of the party responsible for satisfying such
requirements. Theresfter the PAE shdl secure fromthe bond trustee aletter or other
written confirmation containing al requirements and ingtructions necessary to defease the
bonds. The PAE must verify the gppropriateness of the sums required for defeasance. The
Regtructuring Plan the PAE submits to OMHAR must incorporate afinancia cost/benefit
andysis and the PAE' s recommendation to either defease the bonds concurrent with
Closing, or delay Closing until the bonds may be redeemed. If the defeasance is gpproved
by OMHAR, the PAE will be ingtructed by OMHAR to implement the bond defeasance
drategy in coordination with the standard requirements for Closing. A PAE fulfilling these
duties will receive compensation in accordance with Exhibit 4.
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5.6 Training Through Technical Assistance Briefings. The PAE and its Subcontractors must
attend such technical assstance briefings as required by the Director. The PAE will be notified of
required training via eectronic mail or U.S. Mall, a the Director’ s discretion, and the PAE will be
reimbursed for such travel costs pursuant to Section 9.2.6.

5.7 PAE Standardsof Performance. The PAE shdl a al times act in good faith and in the best
interests of the Director and shdl carry out its duties with al ddliberate speed. The PAE shdl useits
best efforts and exercise dl due care and sound business judgment in performing its duties under the
Agreement, and shdl act to avoid conflicts of interest or the appearance of conflicts of interest in the
performance of itsduties. The PAE shdl at al times comply with al applicable statutes, the Find
Regulations, and the Guide, including, without limitation, the Standards of Conduct in Section 401.311
of the Find Regulations.

5.7.1 The PAE shdl peform its duties and respongibilities within the following timdlines. All activity
deadlines pertaining to a Project will be calculated from the date of Acceptance of the Project.

b)

a)

d)

Fulls.

1) Order dl standard required third- party reports within 30 days.

2) Complete Required Due Diligence within 150 days.

3) Submit an approvable Restructuring Plan, recommend a Completion, or recommend an
approvable (by OMHAR) conversion to a Lite, within 210 days.

4) Complete closing within 12 months.

Lite Transactions.

1) Order dl standard and required third-party reports within 30 days.

2) Submit a Subsidy Restructuring Recommendation that is gpproved by OMHAR for Tier
1 Lite within 90 days, or for Tier 2 Lite within 120 days.

3) If aFull convertsto a Lite, then the deadlines will be caculated from the time of the
converson. If, however, the standard and required third-party reports for the Project have
been completed prior to converting, then the deadlines shown in b) 2) above will be
reduced by 30 days, to 60 daysfor aTier 1 Lite, and 90 daysfor aTier 2 Lite.

Rent Comparability Reviews.

1) Complete a Rent Comparability Review thet is approved by OMHAR within 75 days.

2) If aRent Comparability Review convertsto aFull or aLite, then the PAE shdl satisfy the
provisons of a) and b) above, as gpplicable.

Reactivated Fulls.
If a Project that previoudy reached Completion (but did not close) is reactivated and re-
assigned to the PAE, the PAE shdl submit a Restructuring Plan and close or reech
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Completion within the time period agreed to by OMHAR and the PAE as evidenced by the
signed form 2.16, which is required to Reectivate a Project. Thistime period may be
extended by the Director for cause, for example, if new third- party reports are deemed

necessary.

€) Litestha Convert to Fulls.
If aLite convertsto a Full, then the timelinesin @) 3 and &) 4 above will be applied from the
date of the original Acceptance.

5.7.2  Without limiting any term or condition of the Agreement, failure by PAE to meet the deadlinesin
the timelines specified in Section 5.7.1 congtitutes a default under the Agreement. Timeis of the
essence with respect to PAE’s compliance with these deadllines.

5.7.3 TheDirector, inits sole discretion, may extend any deadlines upon a showing of good cause.
No extension shal be effective unlessin writing and signed by the Director or the Director’ s authorized
representative.

5.8 PAE’sProceduresfor Approval of Restructuring Plan and Subsidy Restructuring
Recommendation. The PAE shdl have developed internd procedures for its approva of
Restructuring Plans for Fulls and Subsidy Restructuring Recommendations for Lites. The procedures
shdl provide qudity contral through the use of an internal loan committee or other review and gpprova
mechanism, satisfactory to OMHAR.

5.9 Preparation of Restructuring Commitment. The PAE shdl prepare, for the Director’s
sggnature, a Restructuring Commitment, which incorporates the Restructuring Plan approved by the
Director.

5.10 PAE Administrative Duties

5.10.1 PAE'sKey Personne. Exhibit 3 identifies certain employees and Subcontractors of the PAE
as important to the proper performance of the PAE's duties under the Agreement ("Key Personnd™)
and the percentage of time alocated to performing the Services in accordance with the Agreement.
OMHAR relied upon the PAE’ s representation as to Key Personnel in the award of the Agreement and
Projects. The PAE agreesto identify in Exhibit 3 a primary contact person, including telephone number
and e-mail address, who is responsible for day-to-day activities of the PAE under the Agreement. The
PAE dso agrees to notify the Director of and obtain the Director’ s written approva for any changein
Subcontractors listed in Exhibit 3 or their repective percentages of time, and will provide the Director
with asummary of the qudifications of any subgtituted Key Personnd. Substitution of Key Personnel
with equdly qualified personnd as determined by the Director will result in approva of the change.
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5.10.2 The PAE has a continuing obligation to update Exhibit 3 with the names of Key Personnd and
Subcontractors and their allocated time of performance so that it will be true and correct at al times.

5.10.3 Delivery of and M odification to the Guide. From timeto time the Director, a hissole
discretion, may modify and make changesto the Guide. The PAE shdl be responsible for keeping
current with the modifications to the Guide. Modifications to the Guide shal be made available by the
Director to the PAE ether in hard-copy or in eectronic forms, including posting on the OMHAR
webgite. The PAE will be natified by mail and dectronicaly of the availability of modificationsto the
Guide, and shal implement the changes in the Guide upon receipt of such notice, unless otherwise
specified by the Director. If the Director imposes a change to the Guide which causes a substantia
impact on the PAE’s costs and expenses or time limits for performance of its restructuring duties, the
Director will take such change into account if the PAE requests awaiver in related fee limits or time
limits

5.11 Advertising and Publicity. The PAE shal not issue or sponsor, and it will require its Teaming
Partner and Subcontractors, if any, not to issue or sponsor, any advertising or publicity that states or
implies, ether directly or indirectly, that Director endorses, recommends or prefers the Services of the
PAE, and/or those of any Teaming Partner or Subcontractor. The PAE shdl not use, and shall require
that its Teaming Partner or Subcontractor s not use, the HUD or FHA logo in any fashion without
Director's prior written gpproval.

ARTICLE 6 -- TENANT PARTICIPATION

6.1 Tenant Opportunity to Participate. The PAE shal provide an opportunity for the Project’s
tenants and local community groups to give comments to the PAE during the development of a Full or
Lite, as provided for and in accordance with the Guide.

6.2 Tenant Meetings. The PAE mug hold aminimum of two meetings with Project tenantsto
provide information regarding the restructuring for a Full, and provide an opportunity to Project tenants
to comment on the proposed Restructuring Plan. Additiond details regarding required tenant meetings
are found in the Guide.

6.3 Tenant Participation In Restructuring Process. The PAE shdl work with the Owner to ensure
that tenants and local community groups may have effective and timely participation in the restructuring
process, and that tenant organizers are permitted access to the Project, at the request of tenants, for the
purpose of asssting tenants to organize and participate in the restructuring pursuant to the terms of the
Guide. If the PAE becomes aware that the Owner is not assisting the tenants and loca community
groups in this manner, the PAE shdl so notify the Director.
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ARTICLE 7—-THE PAE'SCONTRACTSWITH TEAMING PARTNERS
7.1 Teaming Partner Naotification.

7.1.1 To the extent thet there are in effect on the Effective Date of the Agreement, or thereefter,
contracts with Teaming Partners proposed to be used under the Agreement covering any of the
Sarvices, the PAE shdl inform the Director of the extent to which the PAE proposes to use such
Teaming Partners.

7.1.2 The PAE shdl inform the Director of the Services being performed by the Teaming Partners.

7.1.3 The PAE has an ongoing obligation to inform the Director of any changesin the use of Teaming
Partners during the Term.

7.2 PAE's Responsibility. Notwithstanding the PAE's right to enter into Teaming Partner
subcontracts, the PAE shdl remain solely responsible and liable for the proper and timely performance
of the Services and management and timdy performance of its duties and the duties of its Teaming
Partners in the performance of the Agreement.

7.3 Contractswith Teaming Partners. The PAE shdl ensure that dl Teaming Partner subcontracts
shdl be consgtent with the terms of the Agreement and the PAE's duties hereunder. Among other
provisons, eech Teaming Partner subcontract shal provide that:

7.3.1 The Teaming Partner agreesto seek damages or other remedies solely againgt the PAE and not
againg the Director, the Secretary, HUD, the Owner and their respective officers, directors or
employees, for any clam arising under the subcontract. (Collectively, the Director, the Secretary,
HUD, the Owner or their respective officers, directors or employees shal be referred to as “ Other
Parties””) Upon request that may be made from time to time, the Teaming Partner will acknowledge
that it has no daims againg the Other Parties, or any of them, or will waive any such clamsit bdievesit
may have againg the Other Parties, or any of them.

7.3.2 The Teaming Partner shal maintain its Records and agrees to make them available for inspection
by the PAE, HUD’ s Inspector Generd, the Director, and any of their designees, and any other
Government agency upon reasonable notice by or on behaf of HUD or the PAE, such ingpection to be
in amanner condstent with the requirements placed upon the PAE under Article 15 and Article 16 of
the Agreement;

7.3.3 The Teaming Partner shal treat nonpublic information in a manner conggtent with the
requirements of Article 14 of the Agreement;
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7.3.4 The Teaming Partner shall obtain such insurance coverage as may be reasonably directed by the
PAE; and

7.3.5 Teaming Partner may not assign its contract with the PAE without the PAE's prior written
gpproval.

7.3.6 The Teaming Partner shall meet the same conflict of interest standards as required of the PAE.

7.4 Supervision of Teaming Partners. The PAE shdl monitor and supervise diligently the Teaming
Partners performance of their duties under the subcontracts, including the Teaming Partners
supervison of their subcontracts, if any.

ARTICLE 8-- DUTIESOF THE DIRECTOR OF OMHAR

8.1 Dutiesand Authority of the Director. The Director has the duty to administer, on behdf of the
Secretary, the program of mortgage and rental assistance restructuring for eigible multifamily housing
Projects under MAHRA.

8.2 Provision of Project Filesand Information to the PAE.
8.2.1 Project Files.

(a) Delivery of Files. The Director shal endeavor to provide to the PAE accessto available
Project files and shdl endeavor to make such materias avallable to the PAE or its
Subcontractor in the appropriate Field Office location where the PAE may photocopy such files
as needed.

(b) Custodial Relationship. In holding the Project files or copies thereof, the PAE shdl act
as custodian for, and for the ben€fit of, the Director.

8.2.2 Information. The Director shdl furnish the PAE with information determined by the Director to
be required for the orderly performance of the PAE’ s duties under the Agreement, including information
regarding changesin the Director's policies and procedures affecting any matter relevant to the PAE's
performance of the Agreement, athough nothing herein limits the PAE' s responsibility for keeping
current with modifications to the Guide in accordance with Paragraph 5.10.3 of the Agreement.

8.3 Approval and Execution of Documents. The Director shal have the sole right and authority in
each Transaction to gpprove the proposed Subsidy Restructuring Recommendation, or approve the
proposed Restructuring Plan and execute the proposed Restructuring Commitment, any extension of the
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Section 8 HAP Contract, dl Closng Documents and dl other pertinent documents in accordance with
gpplicable law and regulations. Should the Director take more than 30 Days to gpprove the proposed
Restructuring Commitment or the proposed Subsidy Restructuring Recommendation, the excesstime
will not be included in the total amount of time it takes the PAE to complete the restructuring when
cdculating the satisfaction of the deadline requirementsin Section 5.7.1 or for Incentive Fee purposes.

The Director, however, may eect not to gpprove a proposed Restructuring Plan or a proposed
Subsidy Restructuring Recommendation. The Director shdl inform the PAE of the reasons for not
gpproving the proposed Restructuring Plan or the proposed Subsidy Restructuring Recommendation.
The PAE will either (a) revise and resubmit to the Director the proposed Restructuring Plan or the
proposed Subsidy Restructuring Recommendation for approval; or (b) consent to OMHAR's
withdrawa of the Project and receive compensation based on the Director’ s determination of the value
of the services performed with regard to the Project. The Director will have another 30 Daysto
gpprove aresubmitted document, which time period will count towards the timeline requirements. If the
Director’s approval occurs after 30 Days, then the additional days above 30 will not count towards the
timeline requirementsin Section 5.7.1 or for Incentive fee purposes.

8.4 Compensation of a PAE. The Director shall compensate a PAE for its Services under the
Agreament in accordance with the provisions of Articles 9 and 10 and Exhibits 4 and 5 of the
Agreement. The Director shal comply with the gpplicable provisions of the Prompt Payment Act, 31
U.S.C. 3901, et seg., as amended, when reimbursing a PAE.

ARTICLE 9-- COSTSASSOCIATED WITH PERFORMANCE OF CONTRACT;
REIMBURSEMENT OF SPECIFIC SUBCONTRACTOR COSTS

9.1 General. The PAE isresponsible for advancing to its Subcontractors funds that may be needed to
complete their work, with reimbursement to the PAE for such advanced funds occurring in accordance
with the provisons below. Reimbursement to the PAE will occur only when authorized, and payments
will be made only to the PAE and not directly to such Subcontractors as may be utilized.

9.2 Reimbursement of Subcontractors. HUD shdl reimburse the PAE for codts as follows,
9.2.1 Appraisalsand Rent Compar ability Studies. The PAE shdl be reimbursed for the actua

cog, subject to the following limits and other considerations, for Rent Comparability Studies and
limited scope appraisas that are prepared in accordance with the Guide:
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a) Except as provided herein, unless the Director gives prior written approval, only one work
product (Rent Comparability Study or limited scope gppraisa) may be submitted for reimbursement
for each Project.

b) Fullsand Lites. $6,000 for alimited scope appraisdl.
) Rent Comparability Reviews. $3,000 for a Rent Comparability Study.

d) Rent Comparability Study that convertsto aFull. $6,000, including amounts dreedy paid for the
Rent Comparability Study.

€) Waiversto these limits may be provided at the discretion of the Director in the event of additiona
requirements due to multiple sites within a Project or other considerations.

f) The Director shdl require the PAE to either obtain three (3) bids for an appraisa or employ
another competitive procurement process that has received the Director’s prior written gpprova.
The PAE shdl sdlect the contractor that provides the best vaue to the Federal government, taking
into account both quality and cost, which contractor need not necessarily be the lowest bidder.
Once sdlected through the approved competitive procurement process, the contractor may be
engaged by the PAE to work on multiple Projects through the Term of the Agreement.

9.2.2 Physical Condition Analysis (PCA) Reports. The PAE shal be rembursed for the costs of
PCA Reports up to amaximum of $4,000 each. Director shal pay for only one PCA Report for each
Project. The Director shal require the PAE to ether obtain three (3) bidsfor PCA Reports or employ
another competitive procurement process that has received the Director’ s prior written gpprova. The
PAE shal sdect the contractor that provides the best vaue to the Federal government, taking into
account both quality and cost, which contractor need not necessarily be the lowest bidder. Once
selected through the approved competitive procurement process, the contractor may be engaged by the
PAE to work on multiple Projects through the Term of the Agreement. A waiver of the $4,000
maximum may be granted for a Project at the discretion of the Director in the event of additiond
requirements due to multiple sites within a Project or other considerations.

9.2.3 Legal Counsdl. The Director shall reimburse the PAE up to a maximum of $7,500 per Project
for payments, including fees and expenses, made to counsd hired by the PAE to (i) prepare dl Closing
and mortgage documents, (ii) review dl Closing and mortgage documents to ensure that they arein
conformance with the terms of the Restructuring Commitment gpproved by the Director and the
gandard M2M closing documents, and/or (jii) legal research regarding ownership and restructuring
issues.
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Any deviations from standard M2M closing documents, including changes due to State or loca
law requirements, must be brought to the attention of the Director for gppropriate action. If the PAE
chooses to use Outside Counsdl, the PAE must either obtain three (3) bids for outside legd services or
follow another competitive procurement process that has received the Director’ s prior written approval.
The PAE shdl sdlect the contractor that provides the best vaue to the Federal government, taking into
account both quality and cost, which contractor need not necessarily be the lowest bidder. Once
selected through the approved competitive procurement process, the contractor may be engaged by the
PAE to work on multiple Projects through the Term of the Agreement. If the PAE employs counsd on
daff it may dect to use such counsd to perform the services contemplated. Subject to the maximum fee
limitations set forth above, the Director shdl reimburse the PAE for legd services provided under the
Agreement by its counsel on gaff a the PAE a the sdlary rate currently paid to the counsd plus
associated overhead and benefits, so long as the PAE supplies adequate supporting documentation to
the Director. The $7,500 payment maximum may be waived by the Director for good cause.

9.2.4 Environmental Assessment. The Director shal pay areasonable fee up to $1,000 to the PAE
for completing the environmental checklit, or shal reimburse the PAE for payments made to a
Subcontractor who completes the environmenta checklist. In the event there are adverse findings and
the findings are documented by the PAE or Subcontractor, the PAE may seek from the Director
goprovd for further environmenta assessments and additional payment or rembursement.

9.25. MultipleProject Solicitation. Each request for bidsissued by the PAE under sections 9.2.1.
9.2.2 and 9.2.3 above, may solicit services for multiple Projects.

9.2.6 Travdl.

(@) Travel for Technical Assistance Briefings. The Director shdl reimburse the PAE for
reasonable costs associated with travel by the PAE and its Teaming Partners to technical
assistance briefings and other M2M Program activities required by the Director. For all
participants from a particular PAE, reimbursement will be at cost, up to an aggregate maximum
of $5,000 per technica assistance briefing.

(b) Travel Related to Restructurings. The PAE shdl be reimbursed up to atotd of $3,000
for each Project for travel rdated to a pecific Full or Lite, which payment limitation may be
waived by the Director for good cause.

(c) Additional Travel Reimbursement Limitation. In addition to the limitations provided
for in Subsections (a) and (b) above, reimbursement for travel costsis aso subject to
government travel per diem restrictions as well as restrictions on the methods and class of transit
set forth in 48 CFR 31.205-46.
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9.2.7 Other Subcontractors. The Director shdl reimburse the PAE for costs associated with other
necessary Subcontractors, provided the Director's prior written gpproval is obtained for any and al
costsin excess of $2,500. This shall include up to $500 for the third party cost of researching and
identifying potentid title and ownership issues during Due Diligence, in accordance with the Guide. For
al subcontracts, the PAE shdl exercise sound business judgment and take steps to ensure that the
subcontract provides the best value to the Federd government, taking into account both quaity and
COost.

9.2.8 Bond-Financed Projects. If the PAE determinesthat a Project is subject to state or local bond
financing, if the bonds are redeemable or defeasable, and if OMHAR indructs the PAE to move
forward to underwriting, including creation and implementation of aredemption or defeasance plan in
accordance with Article 5, reasonable feesincurred by the PAE for the bond trustee, bond counsel for
the trustee, or other services required by the bond trustee as part of a redemption or defeasance will be
treated as transaction cogts a Closing, unless Closing does not occur in which event feesincurred will
reimbursed upon Completion.

9.3 General Reimbursement Requirements. The Director shal reimburse a PAE up to the limits
specified above upon the PAE's presentation to HUD of an invoice from the PAE or a Subcontractor,
accompanied by an gpproval signed by the PAE that costsincurred or the work performed by the PAE
or Subcontractor are acceptable and complete. Any request for reimbursement of work performed by
the PAE or costs incurred by the PAE must aso be accompanied by a certification that the cost of the
work performed by the PAE or incurred by the PAE isin conformity with the norma and customary
costs charged for equivaent services in the geographic locae by Subcontractors and comply with other
gpplicable HUD guidelines. If the PAE can demondrate that the norma and customary costs for these
items exceed the maximum reimbursement amounts stated above, the PAE may request, in writing, that
the Director waive the maximum reimbursement amounts.

ARTICLE 10-THE PAE'SCOMPENSATION

10.1. General. Inexchange for the Services rendered pursuant to the terms of the Agreement, the
Regulations and the Guide, the PAE will receive the applicable Base Fee as st forth in Exhibit 4, will be
reimbursed for certain expenses, and will be digible to receive Incentive Fees for achieving the gods
edtablished in Exhibit 5. All Fees properly invoiced to OMHAR shall be paid within 30 days of receipt.
Written gpprova of a Project status change (for example, from aFull to a Lite) must be obtained from
the Director prior to proceeding with work under the new status.

10.2. Base Fees. Base Feeswill be paid to the PAE as shown in Exhibit 4.
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10.3 Incentive Fees. The PAE may earn feesin addition to the Base Fee if the PAE accomplishes
certain goas as described in Exhibit 5.

10.4 Payment to a PAE Upon Withdrawal. In the event the Director withdraws a Project due to the
PAE sfallure to perform in accordance with the Agreement, or in the event that the Participating
Adminigrative Entity terminates the Agreement in accordance with Section 16.3.2, the PAE will be paid
at the point of withdrawa an amount that the Director determinesis equd to the value of the Services
performed by the PAE with respect to such Project based on the Fees set forth in Exhibit 4, plus
reimbursemernt for costs incurred by PAE pursuant to Article 9. In the event the Director withdraws a
Project for any reason set forth in Section 4.2.2, other than for the reasons specified in Section 16.1,
the Director shal pay the PAE for its services an amount equd to the Base Fee next due pursuant to
Exhibit 4, plus reimbursement amounts payable under Section 9.2. The aforesaid payments and
reimbursements are paid subject to the Director’ sright of set-off or recoupment. Payment to the PAE
will be withhed until all records pertaining to the subject Project are returned to the Director.

ARTICLE 11 -INDEMNIFICATION

Asmore particularly set forth in Exhibit 6 attached hereto and incorporated herein.

ARTICLE 12 -- LEGAL REPRESENTATION

12.1 PAE Counsd. The PAE may retain counsd or use saff counsd to advise the PAE regarding its
rights and obligations under the Agreement. The PAE shall bear its own expensesincurred in
connection with any such legd services. Legd feesincurred by the PAE and its Subcontractorsin
carrying out its duties hereunder shall be the respongibility of the PAE as provided in the Guide and shdl
not be reimbursed by the Secretary, unless deemed to be areimbursable lega document review
expense or legd research expense pursuant to Section 9.2.3 above or alitigation related expense
pursuant to Section 12.2 below or a nonpublic information review expense pursuant to Section 14.2
below. However, subject to the Director’s prior written approval, the PAE may be reimbursed for
reasonable legal fees associated with the settlement of threatened litigation or pendty assessments that
the Director and HUD deem to be vdid and imminent. Legd interpretations of the M2M Program’s
gatutory authority and the Regulations published in the Federd Register shdl be made only by HUD
Counsd after reasonable consderation of the PAE’ s position.

12.2 Notice of Claims, Control of Litigation and Claims,

12.2.1 Notice of Claims. PAE shdl promptly notify the Director and the Secretary, and the Director
or Secretary shdl promptly notify the PAE in writing of any and dl litigetion and claims which to their
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knowledge have been made or threatened againgt the Projects, Secretary, Director, HUD, PAE or any
Subcontractor, or any officer, director, partner, employee or agent of any of them in connection with the
Agreement or otherwise in connection with the M2M Program.

12.2.2 Control of Litigation and Claims.

(a8) The Secretary shdl control dl litigation and clams made or threatened againgt the Projects,
the Secretary, the Director, HUD, and the PAE or any officer, director, partner, employee or
agent of any of them in connection with the performance of the Agreement or otherwisein
connection with the M2M Program, provided that the Secretary shdl consult with the PAE to
the extent that the defenses or clamsiit assertsin such litigation (or in connection with such
clames) affect or have areasonable likelihood of affecting the rights of the PAE, and the PAE
shdl cooperate with the Secretary to the extent necessary to permit the Secretary to defend or
prosecute such litigation.

If the PAE bdlieves that the Secretary’ s podition in the litigation is directly adverseto its
position, the PAE may pursue its own defense separate and gpart from the Secretary’s. Inthis
event, the PAE shdl be respongible for its legd expenses.

(b) The PAE Counsd shdl contral dl litigation or claims made or threatened solely againgt the
PAE or any officer, director, partner, employee or agent of the PAE, in connection with the
performance of the Agreement or otherwise in connection with the M2M Program, provided
that the PAE shdl immediately provide written notice of any such litigation or clams. If the
Secretary, or the Secretary’ s legdl representative, determines that there is afedera interest, the
Secretary, through the Department of Justice, may elect to participate, in which case the matter
shal be handled in accordance with Section 12.2.2(q). In any event, the PAE shall consult with
the Secretary to the extent that the defenses or clamsit assertsin such litigation (or in
connection with such claims) affect or have a reasonable likelihood of affecting the rights of the
Secretary, the Director, or HUD, and the Secretary shdl cooperate with the PAE to the extent
necessary to permit the PAE to defend or prosecute such litigation.

(¢) Nothing inthis section 12.2.2. shdl prevent either the PAE or the Secretary from taking
action avallable to it under Federd or State law to implead or otherwise join the Secretary or
PAE in the action brought againdt it.

12.2.3. Reimbursement of L egal Expenses.
Should the PAE, or any officer, director, partner, employee or agent thereof, become directly or

indirectly involved with litigation or aclam as the result of performing its duties under the authority of the
Agreement, whether as ajoint or sole defendant, the Secretary shall reimburse PAE for any reasonable
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lega costs and expenses, including but not limited to, reasonable atorney’ s fees (including feesfor PAE
Counsd) the PAE incurs by participating in such litigation or clam (“Litigation Costs’) provided that the
Secretary determines that the Litigation Costs are reasonable and appropriate for the litigation services
rendered The Secretary shdl remburse the PAE for legd expenses through regular billing pursuant to
Section 9.3. If the PAE isrequired by the court to post a bond pending apped, the Secretary shall
reimburse the PAE for the cost of the bond. Notwithstanding anything to the contrary above, the
Secretary shdl not be obligated to pay Litigation Costs and shdl be entitled to reimbursement of any
funds paid to the PAE for Litigation Codtsif the Secretary makes a determination that the PAE's
actions, which are the subject of the litigation or claim, were not performed pursuant to the authority of
the Agreement. Subject to the Director’s prior written approva, the PAE may be reimbursed for
reasonable legal fees associated with the settlement of threatened litigation or pendty assessments that
the Director and HUD deem to be vdid and imminent.

12.3 Representation of Owners. PAE Counsd retained in connection with the Agreement or the
M2M Program may not, during the period which counsdl is so retained, provide lega servicesto any
Owner or any other party, except the Director, HUD or another participating administrative entity, with
regard to any Project under the M2M Program or with regard to any party or entity in any enforcement
proceeding with HUD. After PAE Counsd’s employment under the Agreement has been terminated,
PAE Counsdl may not represent an Owner or any other party in any M2M matter relating to those
Projects assigned to the PAE under the Agreement during the period counsd was retained by the PAE.

12.3.1 Limitations. In connection with the Agreement, without the prior written consent of the HUD
Counsd, the PAE has no authority to do the following: (i) initiate litigation, (ii) make or accept settlement
offersor (iii) undertake an apped from an adverse judgment.

ARTICLE 13 -- REPRESENTATIONS, WARRANTIES AND COVENANTS
13.1 Representationsand Warrantiesof Director. Director represents and warrants as follows:

13.1.1 Director has the power and authority required to execute, deliver and perform the Agreement.

13.1.2 Director's execution, ddivery and performance of the Agreement have been duly authorized by
al necessary officid action.

13.1.3 The Agreement condtitutes alegd, valid and binding agreement of the Director, enforcegble
againg the Director in accordance with its terms.
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13.2 Representations, Warranties and Covenants of PAE.

13.2.1 Representationsand Warranties. PAE represents and warrants as follows, that as of the
date hereof and through the period of this contract and its extensions.

(a) It hasfull power and authority to execute, ddiver and perform the Agreement; it is an entity
duly organized, vaidly existing and in good standing under the laws of the State or locdity of its
formation and with full power and authority to execute, deliver and perform the Agreement;

(b) The execution, delivery and performance of the Agreement have been duly authorized by dl
necessary corporate action of PAE;

() The Agreement congtitutes alegd, valid and binding agreement of PAE, enforceable against
PAE in accordance with its terms, except as limited by bankruptcy, insolvency, receivership and
gmilar laws from time to time in effect;

(d) PAE possesses dl necessary licenses, permits and gpprovas required to execute, deliver
and perform the Services and its duties under the Agreement and is qudified to do businessin
al jurisdictions where such qudification is required for PAE's performance of its duties under
the Agreement;

(e) Tothebest of PAE's knowledge, thereis no litigation pending or threstened which would
adversely impede or prevent PAE's execution and performance of the Agreement, or which
poses aconflict of interest in which the PAE istaking an adverse pogtion in litigation, an
adminigirative proceeding or other contested matter with HUD or an Owner whose Project is
covered by the Agreement; and

(f) The representations and warranties made in the documents submitted as part of the PAE's
response to the Request for Qualifications, as may have been updated by the PAE and
approved by the Director, are true and correct.

(g) The computer hardware and software to be used by the PAE in performing under the
Agreement currently is compatible with the slandards listed in Attachment 2 hereto.

13.2.2 PAE Covenants. The PAE covenantsthat it will comply with, and will cause each
Subcontractor to agree in its agreement or subcontract with the PAE to comply with, al applicable
Federd and State laws and regulations, including the Guide, in performing its and their respective
responsibilities under the Agreement and the subcontracts.
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13.3 Opinion of Counsdal. If deemed necessary in the sole discretion of the Director, the PAE shdll
provide Director with an opinion of counsdl confirming the matters set forth in 13.2.1(a)- (€) above.

13.4 Notificationsto Director. The PAE shal promptly provide the Director with notice of any
anticipated development or event that would adversaly and materidly affect the PAE'sfinancid
condition or its ability to perform its obligations under the Agreement.

13.5 Conflicts. The PAE shdl promptly notify the Director of any conflicts between the MAHRA, the
Regulations, the Agreement and the Guide.

ARTICLE 14 -- CONFIDENTIAL INFORMATION
14.1 Confidentiality of Nonpublic Infor mation.

14.1.1 Definition of Nonpublic Information. For purposes of the Agreement, al information that
the Director provides or causes to be provided to PAE, or information that PAE otherwise may obtain,
in connection with its duties under the Agreement shdl be deemed to be nonpublic ("Nonpublic
Information”), unless such information is otherwise available to the public or made subject to disclosure
under the Agreement. Subject to the foregoing, Nonpublic Information dso shdl include: (a) any
specifications, knowledge, Strategies or technical data, processes, business documents or information,
marketing research and other data, customer or client lists or sources of information which are owned,
possessed or used exclusively by or for the benefit of the Director; and (b) confidentid information or
materids obtained by PAE from athird party in connection with PAE' s performance under the
Agreement. Nonpublic Information shal be treated subject to the provisons of this Article 14.

14.1.2 Duty to Maintain Confidentiality of Nonpublic Information. The PAE shdl drictly comply
with the requirements of al gpplicable laws and HUD in dedling with al Nonpublic Informétion it obtains
in connection with its performance under the Agreement, and, except as required by any law, court
order, subpoenaor by the Director, or as required to perform PAE's duties under the Agreement,
neither PAE nor its Related Entities shdl disclose Nonpublic Information to anyone, nor shdl they use or
dlow the use of any Nonpublic Information to further any private interest other than as contemplated by
the Agreement. The PAE shdl take appropriate measures in accordance with the requirements of
Federd law and HUD to ensure the confidentiaity of al Nonpublic Information and to prevent its
inadvertent or unintentional disclosure or its inappropriate use by the PAE or its subcontractors, by its
or their employees or Affiliates. The duties described under this Section 14.1.2. shdl survive the
Expiration or Termination of the Agreement. At dl times such information shal remain the sole property
of the Department of Housing and Urban Development.

14.2 Notice of Orders Requiring Disclosure of Nonpublic Information. The PAE shdl
immediatdy notify the Director and the Director or Secretary shdl immediatdy notify the PAE in writing
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of any subpoena or court order requiring disclosure of Nonpublic Information in accordance with State
and Federa law. The PAE, at the Director's direction, shal appedl or chalenge such subpoenaor court
order before disclosure, and shdl cooperate fully with the Director in chalenging any subpoena or order
requiring the disclosure of Nonpublic Information. PAE shdl be reimbursed for legd expensesincurred
in challenging Nonpublic Information requests as per Section 12.1. PAE shdl have no authority to
disclose Nonpublic Information except in conformity with this Article 14.

ARTICLE 15-- BOOKS, RECORDS AND PAE OVERSIGHT
15.1 Recordkeeping and Reporting Requirements.
15.1.1. General.

(&) Maintenance of Substantiating Documentation. At dl times during the Term of the
Agreement and for 3 years following Expiration or Termination, the PAE shdl maintain a
complete and accurate set of files, books, documents, papers, reports and records of all
business activities and operations conducted by the PAE, and al photocopies or reproductions
thereof, relevant to each restructure transaction attempted or completed under the M2M
Program or to the PAE's performance under the Agreement (al of which shal collectively
congtitute the "Records’). The PAE shdl require its Teaming Partners to maintain a complete
and accurate set of files, books, documents, papers, reports and records of al business
activities and operations conducted by the Subcontractor, and al photocopies or reproductions
thereof, relevant to each restructure transaction attempted or completed by the Subcontractor
under the M2M Program or to Subcontractor’ s performance of the requirements of the
Agreement. The PAE shdl maintain & its principa place of business, or a convenient, secure
location off-dite, the final reports or other fina work product and Records prepared by the PAE
and its Teaming Partners. All Records stored off-ste shall be available to the Director upon 48
hours notice to the PAE. All Records collected or prepared by the PAE or Teaming Partners,
or related to a Project, or related to the PAE's performance under the Agreement shall be the
property of the Director and shall not, in any manner, be construed to be the property of the
PAE.

(b) Production of Recordsto Director. The PAE shdl promptly forward such Records as
the Director shdl require in writing, with reasonable costs to be reimbursable.

15.1.2 Generally Accepted Accounting Principles. The PAE shdl mantain dl accounts and
prepare the related financia statements and reports required under the Agreement in accordance with
generdly accepted accounting principles applied on a consstent basis and formatted in a manner
acceptable to HUD.
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Retention of Records. Retention and disposition of Records shal be governed by Section

Director's Right to Examine Books and Records and to Audit.

(a) Accessto Booksand Records. At dl timesduring the Term of the Agreement and at dl
times during the three (3) year period following the Expiration or Termination of the Agreement,
Director and its duly authorized agents, representatives, employees, or other Government
agency may, upon forty-eight (48) hours notice, enter upon the PAE's place of business and,
during business hours, ingpect, audit, and copy: (i) any Records held by the PAE relevant to
PAE's performance under the Agreement; and (ii) any Records held by the Subcontractor
relevant to PAE's performance under the Agreement. PAE shdl not require unreasonable prior
notice or otherwise limit the access of the Director or its duly authorized agents, representatives
or employees when they seek to perform such examination of the Records held by PAE or any
Subcontractors. PAE shall aso make available to the Director the appropriate Saff for
purposes of conducting a Records review or for other reasonable purposes. The limitationsin
this Section 15.1.4(a) regarding access to ingpect shdl not apply to HUD’ s Ingpector Generd
or the Generd Accounting Office.

(b) Subcontracting and Books and Records Access. PAE agreestoincludein
subcontracts under the Agreement a clause to the effect that the Director or its duly authorized
agents, representatives or employees, or other Government agency may, until three years after
fina payment under the subcontract, at such reasonable times as the Director may determine,
inspect, audit and copy any of Subcontractor's Records relevant to their performance related to
the Agreement. Such clause shall provide that Subcontractor may require up to 48 hours notice
and will not otherwise limit the access of the Director or its duly authorized agents,
representatives or employees when they seek to perform such examination of the Records of
the Subcontractor.

(c) Period of Examination. The periods of access and examination in subsections (a) and (b)
above for Records relating to (1) litigation or settlement of claims arising from the performance
of the Agreement, or (2) costs and expenses of the Agreement shal continue until such appedls,
litigation, claims, or exceptions are disposed of.

Reports.
Subject to 15.2.2, PAE shdl have computer software and Internet access which is compatible

with HUD's and able to update the M2M Information System (MIS) to generate the reports
required by HUD.
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b) ThePAE shdl, in atimely manner, provide to the Director dl information and documentation
requested by the Director from time to time..

c) The Director may require the PAE to meet with, submit additiond reports, and/or participate in
telephone conference cdls with the Director to determine the status of each assigned asset.

d) Within thirty (30) Days after the Termination or Expiration of the Agreement, the PAE shdl
prepare and ddliver to the Director afina report that sets forth, among other things, a summary
of the PAE's experience under the Agreement and the PAE's eval uation and recommendations
based on its participation in the M2M Program.

15.2. Computer Systems.

15.2.1 Systemsand Services Provided by the PAE. The PAE shdl provide and maintain in good
working order al computer equipment necessary to perform the duties required by the Agreement. The
PAE shdl provide the hardware, software and Internet capability to successfully eectronicdly tranamit
information regarding the status of assigned assets and relevant data for each asset to the Director. To
the extent that the Director’ s requirements change, to the extent reasonable the Director will cooperate
with the PAE to provide sufficient time and support to ensure that PAE’ s hardware, software and
Internet cgpabiility are sufficiently competible to assure the successful transmission of restructuring data,
and to remedy any technologicd difficulties. In the event that, due to technical difficulties, it becomes
temporarily impossible to successfully dectronicaly tranamit restructuring deta, the PAE may submit
such data or documents via overnight courier and shal submit such data eectronically as soon as
practicable.

15.2.2 Proprietary Interest and License in Software and Systems. The Director shal have ()
the exclusve and absolute right, title and interest in and to al accounting and reporting systems and
software owned by the Director or Secretary, or otherwise obtained or developed by the Director or
Secretary at the Director's or Secretary's expense, and furnished to PAE for use in the performance of
PAE's sarvices under the Agreement, and (b) the right during the Term and for a period of three (3)
years after the Expiration or Termination of the Agreement, and without additiona cogt to the Director,
to use, for M2M Program purposes, solely on its own behalf, any and al accounting or reporting
systems or software owned by PAE, or otherwise obtained or developed by PAE at PAE's expense for
use in the performance of PAE's services under the Agreement, subject, however, to any restrictions,
limitations or prohibitions in the contracts between the PAE and the Subcontractors which provide such
systems or software. The PAE will provide and maintain, at its expense, acomputer system that is
compdtible to the computer system currently used by OMHAR. The Director will provide, at his
expense, any hardware or software that is more advanced than or isin addition to the hardware or
software required by Attachment 2 hereto. The limitations relating to the three year period shdl not
apply to HUD's Inspector Generd.
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ARTICLE 16 -- TERMINATION OF AGREEMENT; PROCEDURES UPON
TERMINATION OR EXPIRATION OF AGREEMENT

16.1 Termination by the Director for Cause. A default shdl exist under the Agreement and the
Director may terminate the Agreement for cause upon written notice to the PAE if the Director
determinesthat any of the following events of default have occurred:

16.1.1 The PAE has made afdse clam for rembursement of costs under the Agreement or has made
a statement to the Director or Secretary that contains an untrue materia fact or fails to contain a materid
fact necessary to make the statements made not mideading, whether or not PAE has made such a
statement to the Director or Secretary prior to the Effective Date or during the Term of the Agreement;

16.1.2 A materid adverse change has occurred in the financid condition of PAE that affects or islikely
to adversdly affect PAE's performance under the Agreement;

16.1.3 A materid adverse change has occurred in PAE's ability or capacity to perform the Agreement;

16.14
a) The PAE filesa pstition for bankruptcy, reorganization or arrangement under any Federd or
State gatute, or makes an assgnment for the benefit of creditors or takes advantage of any
insolvency dtatute or smilar Satute.
b) If areceiver or trustee is agppointed for the property and assets of PAE and such receivership is
not discharged within sixty (60) Days of such appointment;

16.1.5 The PAE or aprincipa thereof becomesindigible to contract with the Director under applicable
laws and regulations, or is the subject of any Federal or State debarment or suspension proceeding or
amilar adminigtrative sanction or isindicted or convicted of any crimind offense.

16.1.6 The PAE falsto perform any of its duties pursuant to and in accordance with Article 5 hereof
or any other term, condition or obligation pursuant to and in accordance with the Agreement or falsto
comply with MAHRA or the Find Regulations.

16.1.7 The PAE, or those acting on its behaf (including Subcontractors), takes any action: (i) whichis
not permitted by the Agreement or not in accordance with PAE’ s responsibilities in ensuring
performance of the Restructuring Commitment executed by the Director or the Subsidy Restructuring
Recommendation executed by the Director; (ii) which is not within the scope of PAE's duties under the
Agreement; (iii) which is not within PAE's authority under the Agreement; (iv) which amends any
document which is a part of the Agreement or incorporated in the Agreement without the Director's
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gpprovd; (v) which fallsto comply with HUD’ s statutes and Regulations, or (vi) which would condtitute
aviolation of any Federd, State or local law.

16.1.8 The PAE has committed an act or acts of negligence or willful misconduct in the performance of
its duties under the Agreement.

16.1.9 An Anticipatory Breach has occurred under the Agreement.
16.1.10 The PAE isin default in the performance of its obligations under the Agreement.

16.2 Payment Upon Termination for Cause. Inthe event of Termination due to an uncured default,
the PAE shdl be paid an amount the Director determinesis equa to the value of the Services performed
by PAE, for each Project, as of the date of Directors notice of an event of default and the expiration of
any cure period that may be contained in such notice. Such amount shall be based on the Fees st forth
in Exhibit 4 and, if gpplicable, Exhibit 5, and will include PAE s reimbursable costs pursuant to Article
9. Notwithgtanding the previous sentence or any other provision of the Agreement, the Director may, in
such event, at Director’ s option, withhold any Fee or reimbursement expenses accrued but not yet paid.

In no event shdl the amount of any sum retained by the Director under this Article 16 limit the amount
that the Director may clam and recover againgt PAE in connection with any claim the Director may
assart againgt PAE for damages due under the Agreement. The Director dso retains the right of set-off
and recoupment.

16.3 Termination for Convenience

16.3.1 Right of Director to Terminate for Convenience. The Director may, at his option and a
any time, terminate the Agreement regardless of whether PAE isin default in the performance of any of
its obligations under the Agreement if such Termination isin the best interests of the Federd
government. In the event the Director terminates the Agreement for convenience, the Director shdl pay
the PAE for its Services an amount equd to the percentage of the Base Fee next due pursuant to the
provisonsof Article 10, plus reimbursement amounts due under Articles 9, 10, 11, 12 and 14.

16.3.2 Right of a Public Entity PAE to Terminate for Convenience. If the Participating
Adminidrative Entity is a public entity, then the PAE may, at its option and at any time in accordance
with applicable law, terminate this Agreement regardless of whether the Director isin default in the
performance of any of its obligations under this Agreement if such Termination isin the best interests of
the PAE. In the event the public entity PAE terminates this Agreement for convenience, the Director
shdl pay the PAE for its Services, pursuant to the provisons of Article 10, plus reimbursement for
amounts owed pursuant to the provisons of Articles 9, 10, 11, 12 and 14.
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16.4 Proceduresfor Termination.

16.4.1 Noticefor Termination for Cause. The Director shdl natify the PAE in writing of adefault
of the Agreement under Section 16.1. The Director shall provide the PAE with ten (10) Daysto cure
the default. If, at the end of the cure period, the Director determines that the violation has not been
cured, the Termination of the Agreement shall be effective immediately, without further notice.

16.4.2 Noticefor Termination for Convenience. In the event the Director wishes to terminate the
Agreement for reasons of convenience, the Director shdl provide the PAE with twenty (20) Days
advance written notice of the Termination. The Termination will be effective a the end of the twenty

(20) Day period.

16.4.3. Books and Records. Upon the Expiration or upon receipt of notice of Termination of the
Agreement, PAE, as directed by the Director, either will immediately ddiver al Records to the control
of the Director or Director's authorized agent a Director’s sole expense or will hold the Records for up
to athree (3) year period. During this period, PAE shall continue to maintain Records relevant to its
performance under the Agreement at its principa place of business, or a convenient, secure location off-
gte, which shdl be ble to the Director upon 48 hours notice to the PAE. Director shdl have the
right to enter upon PAE's place of business or off-gte location to take physica possesson and control
of the Records, and the Director may restrain any breach of the provisions of this Section 16.4.3 by
injunction. PAE may, at its own expense, make and maintain copies of the Records for itsfilesfor the
period up to three (3) years following Expiration or Termination of the Agreement, subject to PAE's
obligation to maintain the confidentidity of al Nonpublic Information in such materias in accordance
with Federd law, HUD regulations and State law. In dl events, PAE shdl at the end of the three (3)
year period following Expiration or Termination of the Agreement ddliver the Records to the Director or
Director's authorized agent at Director’s sole expense, unless it has previoudy done so at the Director's
request. PAE expresdy waivesdl right to any statutory or possessory lien on the Records. PAE may
request the Director to return to PAE copies of any Records that have been previoudy ddivered to the
Director under this section and have not been destroyed, for alimited period of time, as necessary for
PAE to satisfy dtate law audit and other governmenta requirements. PAE’ s request shdl identify the
Records and the governmentd requirement for which the Records are sought.

16.4.4 Duty of Cooperation. Upon the Expiration or Termination of the Agreement, PAE will
cooperate with the Director to effect an efficient, smooth, and timely transition of responghility with
respect to the Projects.

16.5 Effect of Termination. Upon the Termination of the Agreement for any reason, the Director's
gopointment of PAE shdl terminate, but the Termination of the Agreement shdl not affect any right,

obligation or ligbility that has accrued under the Agreement. Upon Termination, the Director shall teke
over dl responghility for restructuring any Project under the Agreement as of the date of Termination.
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The PAE isresponsble for rleasing dl records to the Director upon Termination in accordance with
Section 15.1.

16.6 Further Assurances. PAE shdl cooperate with the Director after Termination of the Agreement
to execute and ddliver such documents as the Director may request to carry out the terms and
provisons of the Agreement, provided that such documents shall not increase the PAE's liabilities or
diminish the PAE's rights under the Agreement.

ARTICLE 17 -- MISCELLANEOUS PROVISIONS

17.1 Assignment; Binding Effect. PAE may not assign or transfer the Agreement or any rights or
benefits under the Agreement to any person or entity without the prior written approva of the Director,
which gpprova may withheld or conditioned as the Director may determine. Any assgnment made
without receiving prior written approva of the Director shdl bevoid. All of the covenants, conditions
and obligations contained in the Agreement shall be binding upon and inure to the benefit of the
respective successors and assigns of Director and PAE.

17.2 Notices. All notices, requests, demands and other communications which are required or
permitted to be given under the Agreement shdl, unless otherwise pecified herein, be in writing and
sent by hand delivery, overnight courier, registered or certified mail, return receipt requested, postage
prepaid or facamile (with the origind sent within twenty-four (24) hours of such facsmile by hand-
delivery, overnight courier or by registered or certified mail, return receipt requested and postage

prepaid):

17.2.1 If to Director of OMHAR, to:
Director
Office of Multifamily Housng Assstance Restructuring
1280 Maryland Avenue, SW., Suite 4000
Washington, D.C. 20024
Facsmile 202 708-5494

and to:

Director, Underwriting and Finance

Office of Multifamily Housng Assstance Restructuring
1280 Maryland Avenue, SW.

Suite 4000

Washington, DC 20024

Facsmile 202 708-5494
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with a copy in the case of disputesor legal mattersto:

Asociate Generd Counsdl for Insured Housing

U.S. Department of Housing and Urban Devel opment
451 Seventh Street, SW.

Room 9226

Washington, D.C. 20410

Facsamile 202 708-2212

17.2.2 1f to PAE to:

E:mail address:

All such notices, requests, demands and other communications shdl be effective upon the actud deivery
thereof to the address identified pursuant to this Section (or the refusal thereof by the addressee at the
address identified pursuant to this Section). Either party may change its address for purposes of this
Section by sending to the other party to the Agreement written notice of the new addressin the manner
gpecified in this Section. Each party shdl be responsible for notifying the other of any change of
address.

17.3 Nondiscrimination. PAE agreesthat during the performance of the Agreement:

17.3.1 PAE shdl not violate Federd or state laws that prohibit discrimination againgt any employee or
gpplicant for employment because of race, color, religion, sex, age, menta or physica disability or
nationd origin.

17.3.2 PAE shdl take affirmative action to comply with dl Federd and state laws to ensure that
gpplicants are employed, and that employees are trested during employment, without regard to their
race, color, religion, sex, age, menta or physica disability or nationd origin. Such action shdl include,
but not be limited to: (i) employment; (ii) upgrading; (iii) demation; (iv) trandfer; (v) recruitment or
recruitment advertisang; (vi) layoff or Terminations; (vii) rates of pay or other forms of compensation;
and (viii) sdlection for training, including apprenticeship.
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17.3.3 PAE shall include the terms and conditions of Sections 17.3.1 and 17.3.2 in every Subcontract
50 that these terms and conditions will be binding upon each Subcontractor.

17.4 Severability. If any provison of the Agreement shal be determined to beinvalid or
unenforceable, the remaining provisions of the Agreement shall not be affected thereby, and every
provison of the Agreement shal remain in full force and effect and enforceable to the fullest extent
permitted by law.

17.5 Headings. The headings gppearing in the Agreement are inserted only as amatter of
convenience and in no way define, limit, construe or describe the scope or intent of any article or
Section of the Agreement.

17.6 Survival. The provisons contained in the Agreement, including but not limited to the express
obligations contained in Articles 11 and 12, which, by their terms, require their performance after the
Expiration or Termination of the Agreement, shdl be enforcesble notwithstanding the Expiration or other
Termination of the Agreement.

17.7 Waiver. Neither party's waiver of the other's breach of any term, covenant or condition
contained in the Agreement shal be deemed to be awaiver of any subsequent breach of the same or
any other term, covenant or condition in the Agreement.

17.8 Director'sand PAE's Remedies Not Exclusive. The rights and remedies of the Director and
the PAE provided in the Agreement are cumulative and not exclusive and are in addition to any other
lega and adminigrative rights and remedies now or hereafter provided by law.

17.9 Notice of Claimsunder the Agreement. Director and PAE each agreethat it will provide the
other with written notice of any clam for legd rdief or equitable rdief it may have againg the other
arisng under or in connection with the Agreement, thet it will refrain from filing suit with respect to any
such dispute for a period of sixty (60) Days following the other's receipt of such notice and that it will
promptly meet with the other after providing such notice in a good faith effort to resolve the disoute.

17.10 Counterparts. The Agreement may be executed in one or more counterparts, each of which
shdl be deemed an origind, but al of which together shdl constitute one and the same instrument.

17.11 Governing Law. The Agreement shal be governed by and construed in accordance with dl
gpplicable Federd laws and regulations.

17.12 Communicationswith the Media. Nether PAE nor its employees shal communicate with, or
provide information to, members of the press or other media regarding its agreement with, or work for,
the Director without the Director’s prior gpprova, which will not be unreasonably withheld. Director
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and the PAE will establish procedures to expedite compliance with this Section 17.12. Any requests
from press or media personnd which are requests for the production of documents shal be handled
pursuant to Article 14. Nothing here shdl preclude a PAE from attending and participating in a public
meeting that is aso being attended and/or reported on by members of the press or other media.

17.13 Force Majeure. Director and PAE shall be excused for the period of any delay in the
performance of any obligations under the Agreement when prevented from performing such obligations
by cause or causes beyond their reasonable control, including, without limitation, civil commotion, war,
invasion, rebellion, hodtilities, military or usurped power, sabotage, pestilence, riats, fire or other
casudty or acts of God.

17.14 Multiple Contracts or Engagements. If, & any time during the Term of the Agreement, the
PAE is performing services for the Director pursuant to another contract or agreement, the PAE shdll
separately maintain Records and Operating Accounts for each such agreement and shdl otherwise
segregate matters pertaining to its performance under each such agreement.

17.15 Third Party Beneficiaries. PAE and Director agree that there are no parties which are third
party beneficiaries to the Agreement.

17.16 Joint and Several Liability. If PAE isorganized asajoint venture, the liability of the joint
venturersin connection with dl duties, obligations and liabilities under the Agreement shdl be joint and
severd.

17.17 Entire Agreement; Modification. The Agreement and the Exhibits and Attachments hereto,
which are hereby incorporated by reference, congtitute the entire agreement between the parties. If
there is any inconsstency between the terms of the Agreement and any attachments or exhibits hereto,
the terms of the Agreement shall govern. There are no promises or other agreements, ora or written,
express or implied, between them other than as set forth in the Agreement. No change or modification
of, or waiver under, the Agreement shdl be vdid unlessit isin writing and Sgned by a duly authorized
representative of the party against which it isto be enforced.
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IN WITNESS WHEREOF, each party has caused thisinstrument to be signed on its behdf by its

duly authorized agent.

Witness;

Witness:

DIRECTOR OF THE OFFICE OF
MULTIFAMILY HOUSING ASSISTANCE
RESTRUCTURING acting on behdf of the
SECRETARY OF HOUSING AND URBAN
DEVELOPMENT

By:
Barbara Chigpella, Acting Director
Date:
By:
Title:

Date:
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Exhibit 1
SCHEDULE OF PROJECTS

All Projects assigned from and after January 1, 2002. Heregfter, dl Projects assgned to the PAE will
be identified on Exhibit 1.



Exhibit 2
Operating Procedures Guide

The Guide, published online a www.hud.gov/omhar, is incorporated by reference.
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Exhibit 3

KEY PERSONNEL OF THE PAE AND ALLOCATION OF TIME

PAE Personnel Per centage of Time Allocated to M 2M

1)

2)

3)

4)

5)

6)

PAE Primary Contact Person:

Teephone Number of Primary Contact Person:

E:mail address of Primary Contact Person:
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Exhibit 7 (for public entity PAES)

State- Specific Revisonsto the Origind PRA for public entity PAE (referred to as Exhibit 4 under the
Origind PRA), incorporated herein by reference.



ATTACHMENT 1:

To beattached by PAE.

PAE’s Full Review Procedure
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ATTACHMENT 2:

Hardware:

Software:

PAE-Furnished Computer Equipment

Minimum processor = Pentium / 100 MHz or equivaent (233 MHz or higher is
recommended)

Min. hard drive sze = 320 MB (2.0 GB is recommended)

Min. RAM =16 MB (64 MB recommended)

Video / Screen Resolution = 800x600 w/ 256 colors

Internet Service Provider (ISP) connection with min. speed of 28.8 bps

Operating System = Windows 95 is recommended*

Word Processor = Microsoft Word v. 6.0 (or ability to read/write/save asMS Word 6.0
or 7.0 filess MSWord 95 is recommended)

Spreadsheet = MS Excd 5.0 (or ability to read/write/save as M S Excel 5.0 or 7.0files;
MS Excd 95 is recommended)

Web Browser = Netscape 4.0 or higher (incl. forms, java, 128-bit encryption)

OR = MS Internet Explorer 4.0 or higher (incl. forms, java, 128-bit encryption)

The contractor must provide facamile and fax/tdephone line for the tranamission and receipt of
information relaing to a Restructuring.

* HUD currently uses Microsoft Office 95 products. Plans call for HUD to upgrade to Microsoft 2000
products in the summer of 2001.



